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The bite of a genetically altered spider 
granted high-school student Peter Parker 
incredible, arachnid-like powers: Strength, 
agility, a  rvallny sixth sense warning im 
of personal danger, and most amazing of all-- 
Peter can walk on walls. When a burglar 
killed his beloved Uncle Ben, a grief-stricken 
Peter vowed to use his amazing abilities to 
protect his fellow man. He Lane the 
invaluable lesson that with great power there 
must also come great responsibility! 


Now the fledgling super hero tries to balance 
a full high school curriculum, a night job as a 
web designer for the Daily Bugle tabloid, a 
friendship with the beautiful Mary Jane 
Watson, and swing time as _ the 
misunderstood, web-slinging Spider-Man. 


Two brilliant scientists, Reed Richards and Sue 
Storm; Reed's best friend Ben Grimm and 
Sue's younger brother, Johnny, pierced the 
barrier to the N-Zone and through a strange 
accident acquired fantastic powers. Reed's 
body stretches like a rubber band, Sue turns 
invisible and can make invisible force fields, 
Johnny lights up like a torch and can fly and 
Ben has turned into a super-strong, rocky 
thing. Though they are just starting new lives 
as adventurers, they do know one thing: the 
world will never be the same. 


Previously in Ultimate Spider-Man: 


Peter Parker is still reeling from the violent 
death of his friend Gwen Stacy at the hands 
of Carnage, a genetic monstrosity half cloned 
from Peter's DNA. 


The other three members of the F.F. convince 
Johnny Storm to go back to high school and 
get his diploma while keeping his flame power 
a secret. He enrolls at Peter Parker's school, 
Midtown High. While at a beach party at 
Coney Island, Johnny inadvertently flames on. 


Writer Penciler Inker Colorist Letterer 
Brian Michael Bendis Mark Bagley Scott Hanna J.D. Smith Chris Eliopoulos 
with Chris Sotomayor 
Assistant Editor Editor Editor in Chief Publisher 
Nick Lowe Ralph Macchio Joe Quesada Dan Buckley 


© 2011 Marvel Characters, Inc. All rights reserved. All characters featured in this issue and the distinctive names and likenesses thereof, and all related indicia 
are trademarks of Marvel Characters, Inc. No similarity between any of the names, characters, persons, and/or institutions in this magazine with those of any 


living or dead person or institution is intended, and any such similarity which may exist is purely coincidental. 


I didn't 
realize that 
the bonfire 

would be 
attracted 
to me like 
that. 


FI-ifI 
knew that...I 
wouldn't-- 


Will you 
tell her 
that? 


Ijust- I 
didn't mean 
to freak 
everyone 


| a 
Tell her 
I didn't 
mean-- 


Mg, he didn't 
What was attack us and, 
q um, I'm pretty 
Ihave ‘WR sure I'm not 
no idea. 7) fireproof. 


Peter, why | Sorry. It was 
didn't you do bl} aknee-jerk 'my- | ? 
anything? boyfriend-is-a- - J Poor Liz? \N 
super hero” My eyebrows 
thing. F- S \ are singed. 


w We better 
find Liz. Hope 
she answers 

her cell. 


/ Tho Baxtor Building, | 
_ fight in the heart of Manhattan. 
-_- .» gon 


You want 
ahot pretzel? 
Iwas just going 

to-- 


I-I'm sorry, 
I'm just not 
allowed to 


tell you. _ rknowZ 


sound like a 
herb, but I'm 
really not 
allowed to. 


But don't, 
don't ask me 
twenty questions. 
I'm really not 
allowed to say 
anything. 


Seriously. 


Are. ’ 
you, like, a ) 


Tread some stuff about you 
online. At least I think it was 
you. Sounded like you. 


You did? Oh, you Cletus. The 
mean that obnoxious one about all the 
fat guy's website? , Ultimates and 

What's his name? 


{ that guy. I'm 
mad I even 
Know his 


Li 
What did 
it say? 


Just tell 
me...ishea 
good guy or a Well, 
\ bad guy? there are 
bad guys. 


Yeah, but 
I don't think 

they see 
themselves | 

that way. £1 


So, how 

{ would you 
know if you 
were good 

or-- 


No, it's okay. 
I was the one 
on fire. 


Is she- is 
Liz going to 
ever want to 
talk to me? 


Agh. 
Any chance 


you can talk 
to her? 


She's kind of... 
mutant-phobic. 


She thought 
she did it. Ithink ©, But- 


listen, like 
she Knows now 7. 
she didn't. Isaid... Shehas 


She, listen, issues. 


she has some 
issues. 


It's not you. 
She has all 


kinds of phobias 
and things. 


She thinks 
she might be 
a mutant. She 

thought she lit 
you on fire. 


I'm, uh, I'm 


‘oming back to 


7 not gonna be 
c 
x school. 


| thinks 


learned that I 
don't get to live 
a normal life no 


Tell her- (oh, 

this is so...) Tell her 

— I'm sorry and 
om f j that-- 


I like her, and I 
would have eventually 
told her but, you know, 

but really Ijust met 
you all. 


(Whoopee.) 


I didn't do any 
of this on purpose 
or anything. It was 
\ abigmistake. 4 


R aie say her I 
thought she was cool 
Y and... cute. \ ar ) 


Listen, I'll get out 
of your hair, Ijust- can 
you give her a message 


T- listen, tell her 
to meet me... 


> 
aWnenee? Tell her to meet 


me at the playground 
at Andru Park at five 
o'clock. 


a [> 
Poor guu. : No, you should! Give him a pep You've SO been 
That could so Go ait on your talk. He's acutie there. It'll make him 


\ be me if not ae costume andtalk / What \duYy-Hefeels A feel better. 
» For you. e, ( Z 


What goes 
on in your 


Iam not going to go put on my What? You can only 
costume just to-- do something good if it 
- means punching someone 

He said he was in the face? 
a big Spidey fan. Go 
=~ make his day. You can't 
just go talk to 

someone needs a 

talking -to? 


You know Gandhi never webbed someone 
by their feet and hung them upside down 
from a lamppost. 


I should 
just show 
up and say 


DO 

£ 
Eq. 

os 

oo 

oO 

> 

() 


y LI S 
have like a... 
\ sense-- 4 


VY --andican ~ 
{ tell when, um, 


7 AndiIwas 
swinging by and 
I- my sense, um, 
went off. 


And here 
you be- standing 
here. 


So I thought 
I'd come say hi. 
Make sure you 

were okau. 


Make sure 
you weren't about 
to try anything 
stupid or- you 
have powers, right? 


" That's so cool. 
Dude, dude!! I'ma 
» huge fan. o 
— 7 
Ireally 


Sam. Johnn 
UN storm. 


press treats 
you like that, 
I will never 


DA\\ 


aN cms 
ee 


8 


amazing, 
ies yes. 


Yes, yeah. 
No. I was- I 
was just waiting 
around for a 


J 
YA You really 


(ie y 


NV & 


4 | be dressed 
like this if 


My girlfriend 
thinks it's the 
costume. 


It is abold 
statement. | 


Yeah, yeah, I 
was just- I met this 
girl and I told her to 
meet me here and 
she blew me off. 


It's so 
freakin’ annouing. 
Ihave not met a 

girl since this whole 
thing started. 


Hey, I'm not 


allowed to say. 
B 


Are youa 
mutant? 


ee. 


You kind of showed 
the worst case 
scenario as far as 
public perception. 


So we're putting 
together- they are 
putting together- 
something a little 

more... palpable. 


Hey, I like my 
costume and the movie 
made a lot of money. 


| Sue? Sue 
| Storm? 


Your 
| sisteris 
Sue Storm? 
She's a 
genius. 


(Not that — 
there's anuthing Fe 
g with that.) 7; 


N rich, huh? 


I'm so 
not allowed 
to sau. 


Not to bum 
you out, but, 
um, basicallu, 

because of 

you. 


‘ So, what? 3 
An accident? 
A AnalienP 4 


Yeah. So 
you're, like, B 

Uh, so what 
happened with 
this girl? You 

said a girl-- 


It is really 
weird talking 
to you in this 

outfit. 


~~ on worry 


about it, you 
look fine 


I really am not 
allowed to talk about 
it... especially to 
a guy wearing a 
mask. 


Is she 
why you're 


Fire Bou? /uuman 


Torch. 


Listen, it's just- 
it's really hard to 
meet girls now. 


Are youhaving this ~ 
problem? I thought it was 
going to be easier. I mean, } 
I'm almost a super hero. / 
But it's really hard. ~~ 


It's- I don't have any 
friends my own age. I got 
my sister Sue and she's like 
my best friend... and that's 

so lame. 


V Agh, I'm 

-! going to lose 

this jacket, I 
love this 


jacket. 


STEAL MY ) } 
JACKET!! 


Ly Reed's going 
to kill me for 
this, but 
whattaya 
gonna do...? 4 y 
LO 4 : - 


W 
Me pou the 
aby-sitter, 
where's the Ohm 
S 


} =~ 
SS 
PE. 


Dude, the 
fire- can you 


control it? 


ut iC on A 
i co 
Wom 


| Fey Loe 


(ie 


What are you , 
wearing? 


It's made 
to not burn 
OFF. 


allowed to sau, Fe 
(but I really y | 
I-I 


don't know.) 
gotta get 


We- we totally —— Mae 
did something, like, Kinda, yeah. 
; Like that I 
mean. People 
in trouble. 


That was so 
awesome!! 


I never- 
that was- hey, 
my jacket 's still & 
here, cool. 


that before. 


: <S 
bye \/ I didn't know I could 
4 do that. I've never done 


Ifelt great... Say 


doing that. Helping ¥ 
those people. That 2% 
felt great. % 


Police, 
\ freeze!! 


Pr 
They seea 

flying guy on a 

fire... they see The girl . 


aguyina who didn't come 

costume... Half the people today. The jacket 
are happy to see us, you lost. 
the others are scared 


out of their minds It's the trade. 
because, well-- It's the cost for 


what you got 


--really, I think half to do today. 
the world just wants to 
be scared of whatever 
they can find... 


And the scared 
people, they just 
seem louder than 

the happy ones. 


“Good, because 
I was going to sau, 
that's the trade. 


So, uh, listen, . We'll do 


eventually, when 
we come out to the 
c, swing bu, 
okay? 


But how will 

I Know when 

you've gone 
public? 
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